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Dhme PAGE 1 

f i e  First State 

I, HARRIET SMITH WINDSOR, sEcRETARr OF STATE OF TBE STATE OF 

O i t l L i W U ,  DO HEREE2Y CERTIFY THE ATTACRGD IS A TRUE AND COIWZCT 

COPY O F  TBB CERTIFICATE OF SNCORPORATION OF "LMDS HOLDINGS, 

INC. 'I, FILED IN TETS OFPICE ON !WE EUURTH DAY OF -, A.D. 

2005, AT 12:09 O'CLOCIC P.M. 

A FILED copy OF THIS CERTIFICATE &AS BEEN FORWAROED TO TBE 

N3ZW CASTLE COU?f3Y RECORDER OF DEEDS. 

& & A W W  
Harrier. Smirh Windsor. Secrear, of State 

AUTBIENTICATION: 4276245 * DATE: 11-04-05 

4056099 8100 

osog03i40 
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W 6  HOLDINCIS, INC. 
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FZlTfi The oame rmd mailing address of the sole incmpm!or is as fotlowa: 

N a  Mailin- 

llnd Popeo, P.C. 
AnneT. Leland Ivlintz, Levio, CchbFariS, GtaW 

b F i m m d C s n r s r  
Bmm,MA 02111 

SLyI;FI: The Cnpondim is to havepcrpdual ~~a 

SEVHTH! Forlhemarggtmad of Ihebllsincgg a d  hr IheuduU of* a&dre o f  tbc 
Capomh, and in fuiher definition and not in liwdtationof rhe powem of the Corpor8tica andof 
its director8 and of its atockholdess m my class ibex&, as !he ease mybe, owfarredby the State 
of Delaware, it is h t k  provided thak 

k 'Ihc managmeat of& businas and the conduct of the &aim of the Colpcrretion MU 
be vestal in its Board of Dinctors. TZI. number ofdirectors whichehall d t u t s t h e  whole Board 
of Dkam shall be iixed by, mm the manner pmviddb, thc Bylaws 'Ihe p b  %%ole 
Board" ami the phrase'total mba ofbireotors" ahall bc deemed tobava thc - mcaning, to 
wt, the I W  number of diredars which the Cmporatim would have if there w m  no vacancies. No 
election of dimbm n d  be by written ballot. 

R h&er the original or o t b  By-Laws of the Copxahon have been adopted, amended or 
repealed, a tho "scmsy be, m modeace; witb the provisions of Sdiaai09 of the cienaal 
Cmpomtim Law of the Statc of Delaware, ad, aftex the Corpration hss received any paymmi hr 
my dita stock, tbc powa to &pt, amecd, or repeal the &-Laws of tho Cmporedion may be 
aa~bytheBowlorDi~omCarporat im.  

C. The boolcp ofthe Corponiion maybe kept at w h  place within oc withart the State of 
Dehwe 85 the By-hws of th? Copt i ion may pmvide or as may bc de@nakcd C u m  lime to 
time by the B c d  of Directms ofthe Cotpation 

EIGRTE The Corporation W, to the fulled extent pamitted by Sectioa 145 of the 
General CorporoGdn Law of thc State of Delaware, as the same may be mended am3 supplemented 
frm time to time, indemnify and advrmae aqmw to, (i) its directors and officers, and (u) aoy 
p e r s ~  who at Ihe requc6t of thc Coqma~on is of WBS serving a$ a +lor, offioer, emplaytc or 
agm of anolher c o p d o n  parbaship, joint vmturc, mat M rdha mtcrprise, born snd sgainst 
my and all of the ezpmses, liabilities, 01 other matlers refared m in or c o y 4  by said section nu 
amended or supplemented (or any successor), prdded, however, that acepi with rmpect to 
proceedings M d o m e  rights to indannificaicarion, the By-Laws of *e Corporation m y  provide thal 
the Corporation shall indemnify any dimtor, officer or such p m n  in conn@Sion with a 
proceedimg (or part thereof) initiated by such director, officer or such pason only if such 
proceeding (or paa thereof) was nutharized by the bard D€ Ekectors of the Corporation. 

- 2 -  
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CorpoAoq by action of its Bod ofDkctors, may provide hdemnificatioll or advance expenses 
lo auployees Imd a p t 8  oflhe Co*poranancrothepwonly on such tema and condition8 rmd 
to the extent determined by the Bmd of Direotors in its sole and absolute dimetion. The 
iadarmiiication provided for herein shall not be deemed exclusive of any c h r  rights ta which 
those indemnified may be entitled under any ByLaw, agreement, vote of stackholdas or 
didemted dire- or otherwise, both s to action in their official capacity and a8 to action in 
mdrrcapacity while holding such oam, and shall continue Y to apawn who has cewd to be a 
d i i ,  officer, employee, or tigent d shall inme to the baa& of the h e ,  executors and 

' . ' :omofsuehapson. 

such m e r  s !he said court direots. If a ao(iDnty in number rcpmmting b f i w a h s  (314) in 
v a h ~  of the creditors or class of creditors, andlor of the stocliholdm or c h i  of W~khofdas of this 
Corpatioa 85 the c895 mny be, agvX to any compromise or arrsnganeat abd to my rmrgdzition 
offhis Chrporation as cvasequence of snch mmpmise or mgma the said Mmprmnise or 
timagemrat a d  the Mid n o r g ~ t i o n  shall, if Sanctioned by the mnt to which the said 
lWllieetiwhasbeenmade,bebinbingmr~IIth~~~aorc~ofcreditora,,oronallthe 
stockholders or claw of stockholders, of this CorpotaticdS a8 the m e  may be, and also on this 
Corporation. 

EUP"2W From b e  to t ime any or the provisions of this Certificate of Inwrpotalion 
may be amended, altered or repealed, and othef provisions auhrorized by the laws of the State of 
Delaware at &e time in force may be added or inserted in thc manncr and at &e timc p r c m i  by 
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sad laws, and all rights at any lime w n f d  upon he stockholdas of the Cqxmtim by Unp 
Cmificw. of Inmrporafim are granted subjeet to the pmmsions of %is Article. 

I, the undemped, being the sole inob.p...t.r. for the puurpose of forming a Corporstioo 
unda the 1uwe of the State of Delawpre, do make, file awl record this Certificate of rOCmpDtnti0~ 
to d f y  that the facta hcrcin stated m true, end aocoldingly haw hereto set my hand ttus 

i 
I 

I 

1 
dayofNovember, 2005. 

TRR 2088230v.1 
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